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Mall Processing RM
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NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D,

JAN 7 8 2008 SECTION 4(6), AND/OR

Wwashington, DG
100

UNIFORM LIMITED OFFERING EXEMPTION

Y4537/ S

OMB APPROVAL
OMB Number: 3235-0076
Expires: APRIL 30, 2008
Estimated Average burden

hours per response . .. ....... 16.00
SEC USE ONLY
Prefix Serial
DATE RECEIVED

Name of Offering (4 check if this is an amendment and name has changed, and indicate change.)
Units comprised of Common Shares and Common Share Purchase Warrants

Filing Under (Check box{es) that apply):
Type of Filing: New Filing [] Amendment

[ Rule 504 [J Rule 505 [ Rule 506 [J Section4¢6) [ ULOE

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer (O check if this is an amendment and name has changed, and indicate change.)
Petaquilla Copper Ltd.

WA

Address of Executive Offices (Number and Street, City, State, Zip Code)

#410 - 475 West Georgia Street, Vancouver, British Columbia V6B 4M9

Telephone Number (Iﬁa;ldin g Area Code)

(604) 694-0021

Address of Principal Business Operations
(if different from Executive Offtces)

(Number and Street, City, State, Zip Code)  Telephone Number (Including Area Code)

PROCESSED

JAN 3:0 2008
THOMSON

Brief Description of Business
Mining
Type of Business Organization

& corporation O limited parteership, already formed L4 we.. (please specify):
[C] business trust ] 1imited partnership, to be formed FINANC'AL
Month Year
Actual or Estimated Date of Incorposation or Organization: 03 2006 B Actual [ Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction CN

GENERAL INSTRUCTIONS

Federal:

Who Must File:  All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or
15 US.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it
is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.5. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required. Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manuaily signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not
be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE
and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have
been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This
notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice consfitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file th{Bropriate
federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a fmﬁlﬁpgegsgiﬁg

Persons who respond to the collection of information contained in this form are not
required to respond unless the form displays a currently valid OMB control number.

JAN 2 8 2008
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2. Enter the information requested for the following:
+ Each promoter of the issuer, if the issuer has been organized within the past five years;
« Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.
« Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
= Each general and managing partner of partnership issuers.

Check Boxies) that Apply: 3 Promoter [ Beneficial Owaer Executive Officer 2 Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Fifer, Richard

Business or Residence Address  (Number and Street, City, State, Zip Code)

c/o Petaquilla Copper Ltd., #410 - 475 West Georgia Street, Vancouver, British Columbia V6B 4M9

Check Box(es) that Apply: [J Promoter ] Beneficial Owner [0 Executive Officer [ Director [J General and/or
Managing Partner

Full Name (Last name first, if individual)

Tejeira, Marco

Business or Residence Address (Number and Street, City, State, Zip Code)

¢/o Petaquilla Copper Ltd., #410 - 475 West Georgia Street, Vancouyer, British Columbia V68 4M9

Check Box(es) that Apply: O Promoter O Beneficial Owner B3 Executive Officer B Director [0 General and/or
Managing Partner

Full Name (Last name first, if individual)

Cook, John

Business or Residence Address  (Number and Street, City, State, Zip Code)

¢/o Petaquilla Copper Ltd., #410 - 475 West Georgia Street, Vancouver, British Columbia V6B 4M9

Check Box{es) that Apply: O Promoter ] Beneficial Qwner O Executive Officer B Director [ Genera! and/or
Managing Partner

Full Name (Last name first, if individual)

Ansley, Ralph

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Petaquilla Copper Litd., 410 - 475 West Georgia Street, Vancouver, British Columbia V6B 4M9

Check Box(cs) that Apply: O Promoter O Beneficial Owner O Executive Officer B Director O Genera! andfor
Managing Partner

Full Name (Last name first, if individual)}

Lucas, Dale

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Petaquilla Copper Ltd., #410 - 475 West Georgia Street, Vancouver, British Columbia V6B 4M9%

Check Box(es) that Apply: [ Promoter O Beneficial Owner X Executive Officer O Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Scott, Graham

Business or Residence Address (Number and Street, City, State, Zip Code)
1040 — 999 West Hastings Street, Vancouver, BC, V6C 2W2

Check Box(es) that Apply: O Promoter O Beneficial Owner B3 Executive Officer [J Director [ General and/or
Managing Partner

Fuli Name (Last name first, if individualy

Manuel, Joao

Business or Residence Address (Number and Street, City, State, Zip Code)
507 - 700 West Pender Street, Vancouver, BC, V6C 1G8

Check Bon(cs) that Apply: O Promoter O Beneficial Owner O Executive Officer K Director O General and/or
Managing Partner

Full Name {Last name first, if individual)

Salamin, Marcel

Business or Residence Address (Number and Street, City, State, Zip Code)

/o Petaquilla Copper Ltd.,, #410 - 475 West Georgia Street, Vancouver, British Columbia V6B 4M9

Check Box(es) that Apply: O Promoter B Beneficial Owner O Executive Officer O Director {1 General andtor
Managing Partner

Full Name (Last name first, if individual)

Petaquilla Minerals Ltd.

Business or Residence Address (Number and Street, City, State, Zip Code)

¢/o Pelaquilla Minerals Ltd., #410 - 475 West Georgia Street, Vancouver, British Columbia V6B 4M9
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1. Has the issuer seld, or does the issuer intend to sell, to non-accredited investors in this offering? ... Yes {No 4
Answer also in Appendix, Colurnn 2, if filing under ULOE.

2 What is the minimum investment that will be accepted from any individual? .o..oocev oo $N/A
Does the offering permit jeint ownership of a single unit? Yes BdNo [
4, Enter the information requested for each person who has been or will be paid or given, dircctly or indirectly, any commission or

similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an
associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or
dealer. If more than five (5} persons to be listed are associated persons of such a broker or dealer, you may set forth the information
for that broker or dealer only. **NO COMMISSIONS PAID**

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States i Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual States)......c.ccoevveevvveneene ) All States

(] ] =] [ ] [=] [©] [ ] [x] [FE] &) [m] B]

(2] 0] ) (] ] [ ] M) [w] (] e (v ] fo]
] ] (] [ M W] ) o] [0 [ox] [o=] [Fa]
(] ] EB] (] [F] ] @] 5 ] B ] ] =]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check iIndividual STALES) ..o ettt et et s e et st m s ers e erarbarmaa s [J Al States

(A ] ] =] (=] [ [©] [e] 8] [ ] (] [ (] [B]
(] )] ] (8] ] e ] [w] ] ] ] o]
v ] ] W] [m] [(v] ) (] [fe] (o] [on] [ok] [&] [m]
] ) ] =1 ] 5] 5 ] ) 0 ) =)

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check IDdividual STAES) .....co...viiivirii ittt b st eme e et e seet st seneeremnee e 7 All States

Law | [ax] {az] [ a ] [lca | [cof [er] [oe] [oc ] [m] [ea] [m] []

(2] & [ ] [ e] Do) w] (i) ] [w] [%0)
O] =0 ] (] &0 (] (=) o (o] (o] (o) (]
(7] & ] ] =] [ ] A ) ) ] ) /]
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1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0™ if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box (] and indicate in the colurmns below the amounts of the securities offered for exchange and
a]ready exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
7 O U $ 3
BQUILY + ettt aeeteenvererersatsennaraneanarranserseesennaraneesonsossnrensennasstnrmanssnnestsosnnnes $52.600,120.00" $23.031,736.00°
d Common 3 Preferred
Convertible Securities (INClUding WarTants) ve.eseicconcrerservnrerenunrnorresmesnenserssnsinsannere i $
PartneTshiD IIBIOSES e i iiriinr i iririarr e esatrars s rraestrarsasansmenrarranansrssasnsonasnsss B3 3
Other (Specify ) e b $ §
TOAL .ottt e rc e ea et et et et e aa e e st et e e rraenans $52.600.120.00 $23,031,736.00
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0" if answer is “none” or “zero.”
Aggrepate
Number Dollar Amount
lnvestors of Purchages
ACCTEAIEd INVESI0TS . 1ot iirrtieete it iiitiiirsaseeraatsaratarartasesiornstinaraatsonnersanssenrions 6 $23,031,736.00
INON-ACCTEIted INVESTOTS 1 vutiuiiinenmrrrarversssternarmamarrsnaronrtrrmeaeramrasrnreraerserasnrsns 3
Total (for filings under Rule 504 only) oviiiioioereirarnrurnsenetiscocaraneaarenriocnsenses $
Answer also in Appendix, Column 4, if filing under ULOE.
3. if this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12} months prior o the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1. ‘
Type of Dollar Amount
Type of Offering Security Sold
RUIE S5 1ot iuivieereeeeermercerssbee e e s nes e s o n e e e ne s anerareesesbet s e sntb e e e e e e e enres $ ;
Regulation A........ e ek b eee et tta v ter b st r e it e e n Rt as e nae e h e 5
RUIE S04 ittt r st ere e rie i er e et eaar e b e s n ettt bt aanean $
L3 3
4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TEANSTET ARENE'S FEES +vveeunrvrieenvinnreunsensenuerrerassanestrsssemnnsrtsrassassesssonsnssrtesensrasserarnasransssnes s
PHNtNG ANA ENGraVing COSIS. 1o ruveuernerurasersessrtustnrnerussussessnsrerenssrsraestessostnssssesssssasransenessesnesnns O s
Legal Fees .......... C e it Eteeeaiaraeetiereetrerata et eea ey et ea s eans e tanrrs e et e b et aeitaennnrrens & $1.000.00
ACCOUNEIE FOES 11vvsnit it iretatinnanr e e tssaseranrsarasrasaestonrssssarsensrasntsosesnstsanmsrasnersssssisrnes 0 s
Enginecring FEES ....cvruervrreninennsen ervereeneneaas fer e e tn e e a et et bt e eerarnn BT VOVPRU I B
Sales Commissions (Specify finders’ fees SEParaElY).cu. uuernieeriiiuetrerntierrrertariestimaeesnsrarnearaesanssnenaan O s
Other EXpenses (Identify) e irireiesrereraraerierataeanrnarae e rererraaeinraenn O s
Total ..ee..... P PP PTTON $1,000.00

! The aggregate offering amount includes an additional US$29,568,384.00 that may be received upon exercise of the common share purchase warrants to receive additional common shares
sold both ingside and cutside the United States.

? The United States dollar amounts expressed abave are calcutated based on the noon buying rate for cable ransfers payable in Canadian dollars as certified for customs purposes by the Federzal
Reserve Bank of New York on December 21, 2008, On such date, the noon buying rate was Cdn$0.9943 = US$1.00.

? Amount already sold represents only the U.S. portion of the offering.

* One-half of one common share purchase warrant is included in the purchase price of each unit. Each unit consists of one common share and one-half of one common share purchase warrant.
Each whele common share purchase warrant may be exercised for a period of two years for one common share at an exercise price of Cdn$5.50 per common share,
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The issuer has duly caused this notice to be signed by the undersigned duly authorized person.
constitutes an undertaking by the issuer to fumish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished by
the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print of Type) 5
Petaquilla Copper Ltd.

SEE LA VT R 1 S B

b. Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses fumnished in response to Part C — Question 4.a. This difference is the “adjusted
£r0s5 Proceeds (0 the TSSUEE. . o e i i e iiret e et e e sttt rae i teatbaeetteaaneen

Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. 1f the amount for any purpase is not knewn, fumish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted
gross proceeds to the issuer set forth in response to Part C — Question 4. b above,

Purchase, rental or leasing and instaltation of machinery and equIpment...covovvveiiiriiiiiiiiniiiiaine..
Construction or leasing of plant buildings and facilities

Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or secunities of another issuer
PUTSUANE £0 A ITIETEET] + 1o tetittttian i mararrsrasrratsassnatasunmmsrranrasinnresrnretestastontasntssnnnsines

Repayment of indebtedness....ocoovviivieiiirieinneaisiiannnn. R eee et ist it ibeie b dn st
Working Capital....veerere i s s e s e aa b e e

Other (specify)

H
BortiLt oL on o e
1

SRR HIESE0{ B B

Date

$52,599,120.00
Payments to
Officers, Directors Payments
& Affiliates to Others
O s a s
O s a s
0 s a s
0 s O s
0 O s
0 s a s
O s B $52,599,120.00
.3 s O s
O s B $52,599.120.00

B9 $52,599,120.00

If this notice is filed under Rule 505, the following signature

January ﬂ, 2008

Name of Signer (Print or Type) Tit]eilﬁ Tt or Type)} <
Graham Scott Corporate Secretary

EAD

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations, (See 18 U.S.C. 1001.)
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